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Producers  88  (4-89)—  Paid  Up 
Wilh  640  Acres  Poolmj  Provisoc 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this  W  day  of  WQfch       ^OpS,  ^  an,,  between  LGrr\&<&f\d     fti^Ctn  d  O 

Qalr*&   tauc'  o    ft;  man do  

And  CHESAPEAKE  EXPLORATION,  LLC.  an  OWahona  United  saolty  company.  P.oJto^MW.  C^tbhmaC^; ^Uahoro  rai54^M96.  s'Lesse^^frt^cl  potions* 
(his  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  a*  other  provisions  (including  ihe  completion  of  btenk  spaces)  ware  prepared  iointfy  by  Lessor  and 

Lessee. 

1.  In  consideration  ol  a  cash  bonus  in  hend  paid  and  the  covenants  herein  contained.  Lessor  hereby  grants,  leases  and  Jets  exclusively  lo  Lessee  Ihe  foHowtog  described 
land,  hereinafter  called  leased  premises:  ftlccK.  ftddi^10^  P^^e  t 

0*        acres  of  land,  more  or  less,  being ^  ^        out  of  thcfeM<M  F5tQKS         ^  ^  ^  cfty  ^GrGnfj  Pf°<f^ 

Texas,  being  more  particularly  describe}  by  metes  and  bounds  in  that  certain  £Sffif£aJir*rj<i'*%!L  'recorded 
in  iO~&^<tiyWo\um&***'»***iv*- ,  Page __£lif of  the     0<?*<i  RecpcdS         of^cwjCounty,  Texas; 

more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion,  prescription  or  otherwise),  for  (he  purpose  or  exploring  tor.  oavetoptog. 
producing  and  marketing  ofl  and  gas.  along  with  el  hydrocarbon  and  non  hydrocarbon  substances  produced  In  asscdatbn  toerewMh  (including  geophysjcaWseisrnir; 
operations).  The  term  'gas"  as  used  herein  includes  helium,  carbon  dioxide  and  otoer  cotnrnrgctel  gases,  83  weB  as  hydrocarbon  gases,  in  addWon  to  fie  ahwe-descrtied 
leased  premises,  this  tease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above- 
described  leased  premises,  and.  to  consideration  of  the  afbrenten^ 

for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  toe  purpose  of  determining  the  amount  of  any  shut-in  royaWas  hereunder,  the  number  of  gross  acres 
above  specified  shaH  be  deemed  correct,  whether  actuafy  more  or  less. 

2.  This  lease,  which  fe  a  •paid-up-  tease  requiring  no  rentals.  shal  be  to  force  for  a  primary  term  of  five  (6)  years  from  the  date  hereof,  and  far  as  long  thereafter  as  ol  or 
gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  teased  premises  or  from  lands  pooled  therewih  or  this  lease  «s  otherwise  maintained  in 
effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oM.  gas  and  other  substances  produced  and  saved  hereunder  she!  be  paid  by  Lessee  to  Lessor  as  blows:  fa)  Foroi  and  other  Squid  hydrocarbons 
separated  at  Lessee's  separator  faeffties.  the  royalty  shad  be  twenty  percent  (20%)  of  such  production,  to  be  desvered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessof  s  credit  at  the  oi  purchasefs  transportation  radHbes,  orovWed  that  Lessee  shal  have  toe  confirMng  right  to  purchase  such  rjroducfcn  at  the  wesneed  market  price 
then  prevailing  in  Uie  same  field  {or  ff  there  is  no  such  price  then  prevsHng  in  ihe  samenet&ttien  tothertearetstflekl  n  which  there  is  such  a  prewdsng  prtcej^prao^ctonof 
stmfev  grade  and  gravity;  (b)  for  gas  fnctodtog  casinghead  gas)  and  al  other  substancas  covered  hereby,  the  royaty  shaH  be  twenty  percent  (20%)  of  toe  proceeds 

by  Lessee  from  the  sate  thereof,  less  a  pi  opc*  to 

processing  or  otherwise  marketing  mm^  g«  or  other  substanr^  pwv^ 

market  price  paU  lor  prcdiictio^ 

prevailing  once)  pursuant  to  comparable  purchase  contracts  entered  into  on  fee  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commerces  te  purchases 
hereurrier  and  (c)ff  at  tte  end  of  the  primary 

gas  or  other  substances  covered  hereby  in  paying  quanfitfes,  but  such  we*  or  wefc  are  eitoar  shut-in  or  prorJucoon  toeretrom  is  not  being  «*J  by  Lessee.  siicnweU  or  we*s 

srraMrvEvertt>elessbedeemedtobepr  fflbrapf^  of  90coraecut»cdays8^ 

in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shaH  pay  shuMn  royaty  of  one  doiar  per  acre  then  covered  by  tha  lease,  such  payment  *° J*  n'B*? 

Lessor  or  to  Lessor^  credB  in  uie  depository  o^ 

oay  period  vAle  me  weB  or  wefc  em  shul*  or 

production  is  being  sold  by  Lessee  from  another  wet  or  wofs  on  the  teased  premises  or  tends  pooled  trerewth.  no  shut-in  royafty  shall  be  due  unf*  Ihe  end  «  ^J*^ 
period  next  ioflowino  cessation  of  such  operations  or  prorjucfion.  Lessee's  fajtere  to  property  pay  shut-in  royaty  shal  render  Lessee  iabte  far  the  amount  due,  but  shal  not 
operate  to  terminate  mis  lease. 

4.  AlshiiWn  royalty  payinenteur^tota 
whir*  shal  be  Lessors  oeoosi^ 

check  or  by  draft  and  suchp^ 

at  the  I89tld*ese  known  toLewsW  If  the  depository  shc^figui^orbesuc^dadby  a™^™^***-  £  'Z^Z^^^r^^ 

to  accept  payment  hereunder.  Lessor  Shan,  at  Lessee's  request  deiver  to  Lessee  a  proper  recordable  instrument  naming  another  nsttutton  as  depository  agent  to  receive 

Lessee  drills  a  well  which  is  Incapable  of  producing  in  paying  quantttes  (h^aW  caM"*, ^ jo. 
pr«iur^Cv*etherc>rc^ 
acticm  of  any  goverrwnerrtal  a^^ 

operations  tor  reworking  an  existing  well  or  for  driltog  an  arjdlBonaf  weB  or  for  rtrrawfee  ob^^."^^  P^J^?  ^  fTtt^^  S^Tn%«^^^^  anVft^ 
w*Nn  SO  oaysa^^nr^crfor-ratjr^on  such  dry  note  or  within  90  days  2L*?Jl!l^1^^ 
thereafter.  Uss  tease  is  not  otherwise  1^  "Winatoed  to  Ion* 

restore  production  mereftorr,  this  tease  shall  «nM  ■» *>       "ffiSJLEE  ei^E^lo^Tn^ 
days,  and »ar*  such  operations**^ 

5=5 

^Le^shaHr^ltte^^ 

depths  or  zones,  art  as  to  a  ny     an  substances  co«red  by  this  ***^teb**e  ^^SS  ScfeStS^oe^^ch^  STor  intend  The 

PnW  to  do  so  to  order  to  pnjdenHy  de^ 

unXrned  by  such  pooSr^S^c^Imich  Is  not  2  wSc^^^SSontel 

horta^lcwripletkmshallrtotew^  For  the  purpose 

caption  to  cwfcxm  to  arrywaispac^  or,  f  rw  o^finifon  is  so 

of  trTforegomg.  the  terrns  'c*  weT  arid       weT  shall  have  ^jv^nm^  f^^^^^^^^^^^S^^riS^^^  of  ^OO.ooo  cubic 
pne^ibed^Vrrne^ 

feet  or  more  per  barret,  ^^^£?^^Xw^ 
equirjrrwnt;  a«l  the  term  nwriir^ 
eo^pinenc  and  U»  term  T»orizc^ 

r^ponent  thereof,  to  exerdstog  as  pootng  "^hereumler.  ^ 

ProducHon.  drilling  or  reworking  operations  ^  ly^^r^^lZ^ts  rovaiy  bl^Sd^Bbe  that  proportion  of  toe  tola  I  ur*  pn^on  which  the 

rev^roriung  opeiatiorB  « tlw 

net  acreage  covered  by  this  tease  and  toctoded  in  the  unft  beers  to8]®^  J^^!^  ^  l^eeshafl  have  toe  recurrtog  right  but  not  toe  cfcigatton  to  revise  any 
LesseeTpooBng  in  one  or  mora  Instances  shal  not  exhaust  ^^^^^^^^^^^T^^S^^  wefl  spacing  or  oens^^ttern 
unit  fdrniedherewd^Dy  expert  m 
prescribed  or  permitted  by  the  governmental  authcrty  tavk^i^  reviBtoV,.  To  thenar*  any  portonoftoa 

rnelting  sii*  a  revlston.  Less«  s^ 
leased  rjrento  is  irwluded  to  or  exciu^ 
tearJtustedaccorosigly.  to  Ihe  absence  rfproducSm  to^^ 

.  awifttenSclaraU^ 

7.  If  Lessor  owis  less  ihanBieSJ«lrnlneiale» 
of  tha  teased  premises  or  lante  ported  fterewte  shaM  ^  ^  _k  _ 

such  pert  Of  the  leased  premtees.   ,  ^  ~«*««t  devised  or  otoerwise  transterred  in  whote  or  in  part,  by  area  andtor  by 

S  The  Interest  of  eaher  Lessor  or  Lessee  >>erei^ as^r^dev^  g^^^^ors  ^.^u.*^  successors  and  assgns.  No 

hereunder,  Lessee  may  pay  or  tender  such  shut-in  royattes  to  toe  cred*  or  oeceoBiu 

DLS 39868 

U 


n  en,ltt*Lt0  f  f-|n  foyal,es  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credrt  in  the  depository  either  pintiy  or 

?«^",k  *tPn     °  'he  ™??*Vnta«*  (and  '8,lu,re  of  ,n«  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  artect  the  rights  of 
hPf ' 10  *Z  'T* "?  so«™t*™<1  «  Lessee  t""1"*™  a  f""  or  undivided  .merest  in  all  or  any  portion  of  the  area  covered  by  this  lease  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each 

9  Lessee  may  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  und.v.ded  -merest  in  all  or  any  portion  of 
he  area  covered  by  th.s  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  ail  obligations  thereafter  arising  with  respect  to  the  interest  so  released 
If  Lessee  releases  M  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
m  accordance  with  the  net  acreage  interest  retained  hereunder  ' 

10.  In  exploring  for.  developing,  producing  and  marketing  oil.  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith  in 
primary  and/or  enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads  canals  pipelines 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  lo  'discover  produce 
store,  treat  and/or  transport  production  Lessee  may  use  in  such  operations,  free  of  cost,  any  on.  gas.  water  and/or  other  substances  produced  on  the  leased  premises' 
except  water  from  Lessor's  wells  or  ponds  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith  the  ancillary  nghts  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease  and  tb)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith  When  requested  by  Lessor  m 
writing.  Lessee  shaU  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon  Lessee  shall  have  the  right  at  any  time  to  remove  .ts  fixtures 
equipment  and  matenals.  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter 

1 1  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  pnce  of  oil.  gas.  and  other  substances  covered  hereby  When  drilling  reworking 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits  equipment  services  material 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  not,  strike  or  labor  disputes  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted 

12,  In  the  event  that  Lessor,  during  the  pnmary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covenng  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  descnbed  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  pnor  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer 

t3  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  easement 
under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  siluated  on 
other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit 
Such  subsurface  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes 
mortgages  or  liens  existing,  levied  or  assessed  on  or  agamst  the  leased  premises,  if  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder  in  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder  wthoul  interest  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  dniiinq  or  other 
operations  3 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory  s 
heirs,  devisees,  execulors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor 

LESSOR  (WHETHER  ONE  OR  MORE) 


Record  &  Return  to: 
Chesapeake  Operating,  Inc. 
P.O.  Box  18496 
Oklahoma  City,  OK  73154 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  DALLAS 


On  this  14m  day  of  March  2008  before  me,  John  W.  Barnes,  trie  undersigned  authority,  personally  appetTfed  y&o^JfeL  f^g»yjuA<jL? 
to  me  known  to  be  the  person(s)  described  in  and  who  executed  the  foregoing  instrument,  and  a>frfowledgeXth( 
and  deed. 


same  as  their  free  act 


